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ALVORD AND ALVORD

ATTORNEYS AT LAW FEB22°11 -100 AM
1050 SEVENTEENTH STREET, NW
Sutte 301
WASHINGTON, DC SURFACE TRANSPORTATION BOARD
ELIAS C ALVORD (1942) 20036

ELLSWORTH C. ALVORD (1964) S
(202) 393-2266
FAx (202) 393-2156

E-MAIL alvordlaw@aol com

February 22, 2011

Chief

Section of Administration
Office of Proceedings
Surface Transportation Board
395 E Street, S.W.
Washington, D.C. 20423

Dear Section Chief,

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of an Amendment No. 3 to Memorandum of Lease
Agreement, Lease Supplement No. 1, Lease Supplement No. 2, Lease
Supplement No. 3, Lease Supplement No. 4 and Lease Supplement No. 5 and
Memorandum of Trust Indenture and Security Agreement and Trust Indenture
Supplement No. 1, Trust Indenture Supplement No. 2, Trust Indenture
Supplement No. 3, Trust Indenture Supplement No. 4 and Trust Indenture
Supplement No. 5, dated as of February 18, 2011, a secondary document as
defined in the Board's Rules for the Recordation of Documents.

The enclosed document relates to the documents previously filed with the
Board under Recordation Number 27155.

The names and addresses of the parties to the enclosed document are:

Owner Trustee/
Lessor: Wells Fargo Bank Northwest, National
Association
299 South Main Street, 12™ Fioor
Salt Lake City, UT 84111
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Lessee: Wells Fargo Bank Northwest, National
Association (as successor to Wachovia
Financial Services, Inc)
299 South Main Street, 12" Floor
Salt Lake City, UT 84111

Indenture Trustee: Wilmington Trust Company
Rodney Square North
100 North Market Street
Wilmington, DE 19890-0001

A description of the railroad equipment covered by the enclosed document

307 railcars within the senes NDYX 130000 - NDYX 130149, NDYX
863337 - NDYX 863449, FURX 932201 - FURX 932319, (previously
bearing TILX, CEFX and RWSX reporting marks and road numbers) as
more particularly set forth in the attachment to the document.

A short summary of the document to appear In the index is:

Amendment No. 3 to Memorandum of Lease Agreement, Lease
Supplement No. 1, Lease Supplement No. 2, Lease Supplement No 3,
Lease Supplement No 4 and Lease Supplement No 5 and Memorandum
of Trust Indenture and Security Agreement and Trust Indenture
Supplement No. 1, Trust iIndenture Supplement No 2, Trust Indenture
Supplement No. 3, Trust Indenture Supplement No 4 and Trust Indenture
Supplement No. 5 -

Also enclosed I1s a check in the amount of $41.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

Robert W. Alvord

—~
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AMENDMENT NO. 3 TO o '
MEMORANDUM OF EQUIPMENT LEASE AGREEMENT, FEB 72’11 =11 0 0 AM
LEASE SUPPLEMENT NO. 1, LEASE SUPPLEMENT NO. 2, ‘
LEASE SUPPLEMENT NO. 3, LEASE SUPPLEMENT NO. 4 ANBURFACE TRANSPORTATION BGASD)
LEASE SUPPLEMENT NO. 5
AND
MEMORANDUM OF TRUST INDENTURE AND SECURITY AGREEMENT,
TRUST INDENTURE SUPPLEMENT NO. 1, TRUST INDENTURE
SUPPLEMENT NO. 2, TRUST INDENTURE SUPPLEMENT NO. 3, TRUST INDENTURE
SUPPLEMENT NO. 4 AND TRUST INDENTURE SUPPLEMENT NO. 5
(Surface Transportation Board)

This Amendment No. 3 to Memorandum of Equipment Lease Agreement, Lease SupplementNos. 1, 2, 3,
4and 5, and Memorandum of Trust Indenture and Security A ent, Trust Indenture Supplement Nos. 1, 2, 3,4 and
5 (the "Amendment") is made and entered into this &_@Mm 1, pursuant to the Equipment
Lease Agreement and Lease Supplements dated September 12, 2007 (the "), between Wells Fargo Bank
Northwest, National Association, as Owner Trustee (the “Lessor), and Wells Fargo Bank, National Association, as
successor to Wachovia Financial Services, Inc. (the “Lessee”), and the Trust Indenture and Security Agreement and ;
Trust Indenture Supplements dated as of September 12, 2007 (the “Trust Indenture and Security Agreement””) between y

Wilmington Trust Company, not individually but solely as Indenture Trustee (“Indenture Trustee”), and Wells Fargo
Bank Northwest, National Association, not individually but solely as Owner Trustee (“Owner Trustee”).

WHEREAS, a Memorandum of Equipment Lease Agreement, Lease Supplement No. 1, Lease Supplement
No. 2, Lease Supplement No. 3, Lease Supplement No. 4 and Lease Supplement No. 5 evidencing the Lease was
filed with the Surface Transportation Board pursuant to Section 11301(a) of Title 49 of the United States Code on
September 12,2007 at 8:00 a.m., under Recordation Number 27155; and

WHEREAS, a Memorandum of Trust Indenture and Security Agreement and Trust Indenture Supplement
No. 1, Trust Indenture Supplement No. 2, Trust Indenture Supplement No. 3, Trust Indenture Supplement No. 4 and
Trust Indenture Supplement No. 5 was filed with the Surface Transportation Board pursuant to Section 11301(a) of
Title 49 of the United States Code on September 12,2007 at 8:00 a.m., under Recordation Number 27155-A; and

WHEREAS, pursuant to Section 4.2, Duty to Number and Mark Equipment, of the Lease, Lessee iis required
to file and record in all public offices where the Lease and the Trust Indenture and Security Agreement have been filed,
the new identification reporting mark and number for such railcars that have been changed and remain subject to the
Lease and the Trust Indenture and Security Agreement; and

NOW THEREFORE, in order to comply with the provisions under the Lease, the Lessee hereby provides
the following:

Exhibit 1 attached hereto identifies the railcars subject to the Lease and the Trust Indenture
and Security Agreement that have been reported as remarked and renumbered.
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This Amendment shall not impair or terminate any rights and obligations of the parties under the Lease and
the Trust Indenture and Security Agreement with respect to the railroad equipment covered by the Lease and the

Trust Indenture and Security Agreement, as to which the Lease and the Trust Indenture and Security Agreement
remain in full force and effect.

[The remainder of this page is intentionally left blank.]
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Dated this_|Y) _day of K&MNLM 2011,

OWNER TRUSTEE (LESSOR): LESSEE:

WELLS FARGO BANK NORTHWEST, WELLS FARGO BANK, NATIONAL
NATIONAL ASSOCIATION ASSOCIATION (as successor to Wachovia

Financia@/i%c.)
By- / : %4&/

Name: “Rick Grossman
Title: Designated Signer

Na;ne: | Jose L. Paredes
Title: j Apsistant Vice President
\
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STATE OF UTAH
$s

e
.

COUNTY OF SALT LAKE

The foregoing instrument was acknowledged before me, the undersigned Notary Public, on this

it lneaProbitsre 24/ 2011 by __Nicnole Beels ___, as

" of/WELLS FARGO BANK NORTHWEST, NATIONAL
ASSOCIATION.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal in the
County and State aforesaid, the day and year first above written.

QL

NOTARY PUBLIC
My Commission Expires: 'Dmmu_'@ l‘-“ Co’::E:rGQEEDE"Ifm
[Notarial Seal] coomcrg::l::;g;::es
State of Utah
STATE OF ILLINOIS )
COUNTY OF COOK % >

gh\ The forfgzin ipstrument was acknowledged before me, the undersigned Notary Public, on this
day of 2011 by Rick Grossman, as Designated Signer of WELLS
FARGO BANK, NATIONAL @SOCIATION.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal in the

County and State aforesaid, the day and year ﬁr;tabm(ve &MeM

“NOTARY PUBLIC

My Commission Expires: /0-7-R0/3

. OFFIC
[Notarial Seal]- KA DOMIAéHSOEV?ILSIG

Notary Public - State of llinois
My Commission Expires Oct 07, 2013
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STATE OF DELAWARE )

COUNTY OF NEW CASTLE )

The foregoing instrument was acknowledged before me, the undersigned Notary Public, on
this / z day of e ;,é/wa/\ /' ,2011 by Jose Paredes . as
Assistant Vice Presidesf WILMINGTON TRUST COMPANY. ’

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal in
the County and State aforesaid, the day and year first above written.

ol Foe,

NOTARY PUBLIC
. . . \\\\\N”llu,,”'
My Commission Expires: ‘\\\«‘@\c}f A ,‘,‘?
‘ PATRICK A. KANAR S oM Mg
[Notarial Seiithry Public - State of Delaware S EXPIRES 7P ==;
My Comm. Expires April 6, 2012 Z D APRILG 21 ¢ :
- T -7 N 5=
- (p N [ 5
oA 2 e &
oy P
#4, OF DELIS S
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PRIOR PRIOR CURRENT CURRENT
CAR CAR CAR CAR
COUNT CARID INITIAL NUMBER INITIAL NUMBER

1 168844 TILX 637876 NDYX 863423
2 168845 TILX 637875 NDYX 863422
3 168846 TILX 637874 NDYX 863421
4 168847 TILX 637873 NDYX 863420
5 168848 TILX 637872 NDYX 863419
6 168849 TILX 637853 NDYX 863400
7 168850 TILX 637871 NDYX 863418
8 168851 TILX 637870 NDYX 863417
9 168852 TILX 637869 NDYX 863416
10 168853 TILX 637868 NDYX 863415
1 168854 TILX 637867 NDYX 863414
12 168855 TILX 637866 NDYX 863413
13 168856 TILX 637865 NDYX 863412
14 168857 TILX 637864 NDYX 863411
1§ 168858 TILX 637863 NDYX 863410
16 168859 TILX 637862 NDYX 863409
17 168860 TILX 637861 NDYX 863408
18 168861 TILX 637860 NDYX 863407
19 168862 TILX 637859 NDYX 863406
20 168863 TILX 637858 NDYX 863405
21 168864 TILX 637857 NDYX 863404
22 168865 TILX 637856 NDYX 863403
23 168866 TILX 637855 NDYX 863402
24 168867 TILX 637854 NDYX 863401
25 168868 TILX 637902 NDYX 863449
26 168869 TILX 637901 NDYX 863448
27 168870 TILX 637900 NDYX 863447
28 168871 TILX 637899 NDYX 863446
29 168872 TILX 637898 NDYX 863445
30 168873 TILX 637897 NDYX 863444
31 168874 TILX 637896 NDYX 863443
32 168875 TILX 637895 NDYX 863442
33 168876 TILX 637894 NDYX 863441
34 168877 TILX 637893 NDYX 863440
35 168878 TILX 637892 NDYX 863439
36 168879 TILX 637891 NDYX 863438
37 168880 TILX 637890 NDYX 863437
38 168881 TILX 637889 NDYX 863436
39 168882 TILX 637888 NDYX 863435
40 168883 TILX 637887 NDYX 863434
41 168884 TILX 637886 NDYX 863433
42 168885 TILX 637885 NDYX 863432
43 168886 TILX 637884 NDYX 863431

e e e
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4 168887 TILX 637883 NDYX 863430

45 168888 TILX 637882 NDYX 863429
46 168889 TILX 637881 NDYX 863428
47 168890 TILX 637880 NDYX 863427
48 168891 TILX 637879 NDYX 863426
49 168892 TILX 637878 NDYX 863425
50 169001 TILX 637790 NDYX 863337
51 166043 CEFX 64697 FURX 932212
52 166044 RWSX 7315 FURX 932314
53 166045 CEFX 64729 FURX 932244 .
54 166046 RWSX 7293 FURX 932292
55 166047 RWSX 7267 FURX 932266
56 166048 RWSX 7256 FURX 932255
57 166049 RWSX 7218 FURX 932217
58 166050 RWSX 7274 FURX 932210
59 166051 RWSX 7313 FURX 932312
60 166052 CEFX 64705 FURX 932220
61 166053 RWSX 7283 FURX 932282
62 166054 RWSX 7270 FURX 932262
63 166056 RWSX 7249 FURX 932248
64 166057 RWSX 7297 FURX 932296
65 166058 RWSX 7284 FURX 932283
66 166059 RWSX 7247 FURX 932246
67 166060 = RWSX 7205 FURX 932204
68 166061 RWSX 7298 FURX 932297
69 166062 RWSX 7318 FURX 932317
70 166063 RWSX 7308 FURX 932307
71 166064 RWSX 7210 FURX 932209
72 166065 RWSX 7209 FURX 932208
73 166066 CEFX 64730 FURX 932245
74 166067 RWSX 7295 FURX 932294
75 166068 RWSX 7296 FURX 932295
76 166069 RWSX 7311 FURX 932310
77 166070 RWSX 7227 FURX 932226
78 166071 RWSX 7299 FURX 932298
79 166072 RWSX 7202 FURX 932201
80 166073 RWSX 7248 FURX 932247
81 166074 RWSX 7235 FURX 932234
82 166075 RWSX 7225 FURX 932224
83 166076 RWSX 7302 FURX 932301
84 166077 RWSX 7292 FURX 932291
85 166078 RWSX 7320 FURX 932319
86 166079 RWSX 7266 FURX 932265
87 166080 RWSX 7317 FURX 932316
88 166081 RWSX 7233 FURX 932232
89 166082 RWSX 7291 FURX 932290
90 166083 CEFX 64696 FURX 932211
91 166084 CEFX 64728 FURX 932243
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922 166085 RWSX 7204 FURX 932203

93 166086 RWSX 7260 FURX 932259
94 166087 RWSX 7301 FURX 932300
95 166088 RWSX 7228 FURX 932227
9 166089 RWSX 7304 FURX 932303
97 166090 RWSX 7273 FURX 932272
98 166091 CEFX 64798 FURX 932313
99 166092 RWSX 7229 FURX 932228
100 166093 RWSX 7277 FURX 932276
101 166094 RWSX 7253 FURX 932252
102 166095 RWSX 7305 FURX 932304
103 166096 RWSX 7255 FURX 932254
104 166098 RWSX 7224 FURX 932223
105 166099 RWSX 7287 FURX 932286
106 166100 RWSX 7242 FURX 932241
107 166101 RWSX 7206 FURX 932205
108 166102 RWSX 24 FURX 932240
109 166103 RWSX 7238 FURX 932237
110 166104 CEFX 64706 FURX 932221
111 166105 CEFX 64759 FURX 932274
112 166106 RWSX 7216 FURX 932215
113 166167 RWSX 7252 FURX 932251
114 166108 RWSX 7203 FURX 932202
115 166109 RWSX 7262 FURX 932261
116 166110 RWSX 7239 FURX 932238
117 166111 RWSX 7250 FURX 932249
118 166112 RWSX 7257 FURX 932256
119 166114 RWSX 7278 FURX 932277
120 166115 RWSX 7309 FURX 932308
121 166116 RWSX 7312 FURX 932311
122 166117 RWSX 7300 FURX 932299
123 166118 RWSX 7280 FURX 932279
124 166119 RWSX 7276 FURX 932275
125 166120 RWSX 7251 FURX 932250
126 166121 RWSX 7215 FURX 932214
127 166122 RWSX 7214 FURX 932213
128 166123 RWSX 7281 FURX 932280
129 166124 RWSX 7219 FURX 932218
130 166126 RWSX 7294 FURX 932293
131 166127 RWSX 7265 FURX 932264
132 166128 RWSX 7316 FURX 932315
133 166129 RWSX 7254 FURX 932253
134 166130 CEFX 64763 FURX 932278
135 166131 RWSX 7286 FURX 932285
136 166132 RWSX 7268 FURX 932267
137 166133 RWSX 7285 FURX 932284
138 166134 RWSX 7223 FURX 932222
139 166135 RWSX 7271 FURX 932270

]
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140 166136 CEFX 64716 FURX 932231

141 166137 RWSX 7303 FURX 932302
142 166138 RWSX 7263 FURX 932269
143 166139 CEFX 64790 FURX 932305
144 166140 RWSX 7231 FURX 932230
145 166141 RWSX 7290 FURX 932289
146 166142 RWSX 7226 FURX 932225
147 166143 RWSX 7259 FURX 932258
148 166144 RWSX 7264 FURX 932263
149 166145 RWSX 7269 FURX 932268
150 166146 RWSX 7289 FURX 932288
151 166147 RWSX 7211 FURX 932273
152 166148 RWSX 7272 FURX 932271
153 166149 RWSX 7282 FURX 932281
154 166150 RWSX 7220 FURX 932219
155 166151 RWSX 7236 FURX 932235
156 166152 RWSX 7207 FURX 932206
157 166153 RWSX 7319 FURX 932318 a
158 166154 RWSX 7234 FURX 932233
159 166155 RWSX 7217 FURX 932216
160 166156 RWSX 7288 FURX 932287
161 166157 RWSX 7307 FURX 932306
162 166158 RWSX 7258 FURX 932257
163 166159 CEFX 64727 FURX 932242
164 166160 RWSX 7240 FURX 932239
165 166161 RWSX 7261 FURX 932260
166 168893 TILX 194218 NDYX 130023
167 168894 TILX 194217 NDYX 130022
168 168895 TILX 194216 NDYX 130021
169 168896 TILX 194215 NDYX 130020
170 168897 TILX 194214 NDYX 130019
17 168898 TILX 194213 NDYX 130018
172 168899 TILX 194212 NDYX 130017
173 168900 TILX 194211 NDYX 130016
174 168901 TILX 194210 NDYX 130015
175 168902 TILX 194209 NDYX 130014
176 168904 TILX 194207 NDYX 130012
177 168905 TILX 194206 NDYX 130011
178 168906 TILX 194205 NDYX 130010
179 168907 TILX 194204 NDYX 130009
180 168908 TILX 194203 NDYX 130008
181 168909 TILX 194202 NDYX 130007
182 168910 TILX 194201 NDYX 130006
183 168911 TILX 194200 NDYX 130005
184 168912 TILX 194199 NDYX 130004
185 " 168913 TILX 194198 NDYX 130003
186 168914 TILX 194197 NDYX 130002
187 168915 TILX 194196 NDYX 130001

- __
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188 168916 TILX 194195 NDYX 130000

189 168917 TILX 194242 NDYX 130047
190 168918 TILX 194241 NDYX 130046
191 168919 TILX 194240 NDYX 130045
192 168920 TILX 194239 NDYX 130044
193 168921 TILX 194238 NDYX 130043
194 168922 TILX 194237 NDYX 130042
195 168923 TILX 194236 NDYX 130041
196 168924 TILX 194235 NDYX 130040
197 168925 TILX 194234 NDYX 130039
198 168926 TILX 194233 NDYX 130038
199 168927 TILX 194232 NDYX 130037
200 168928 TILX 194231 NDYX 130036
201 168929 TILX 194230 NDYX 130035
202 168930 TILX 194229 NDYX 130034
203 168931 TILX 194228 NDYX 130033
204 168932 TILX 194227 NDYX 130032
205 168933 TILX 194226 NDYX 130031
206 168934 TILX 194225 NDYX 130030
207 168935 TILX 194224 NDYX 130029
208 168936 TILX 194223 NDYX 130028
209 168937 TILX 194222 NDYX 130027
210 168938 TILX 194221 NDYX 130026
211 168939 TILX 194220 NDYX 130025
212 168940 TILX 194219 NDYX 130024
213 168942 TILX 194265 NDYX 130070
214 168943 TILX 194264 NDYX 130069
215 168944 TILX 194263 NDYX 130068
216 168945 TILX 194262 NDYX 130067
217 168946 TILX 194261 NDYX 130066
218 168947 TILX 194260 NDYX 130065
219 168948 TILX 194259 NDYX 130064
220 168949 TILX 194258 NDYX 130063
221 168950 TILX 194257 NDYX 130062
222 168951 TILX 194256 NDYX 130061
223 168952 TILX 194255 NDYX 130060
224 168953 TILX 194254 NDYX 136059
225 168954 TILX 194253 NDYX 130058
226 168955 TILX 194252 NDYX 130057
227 168956 TILX 194251 NDYX 130056
228 168957 TILX 194250 NDYX 130055
229 168958 TILX 194249 NDYX 130054
230 168959 TILX 194248 NDYX 130053
231 168960 TILX 194247 NDYX 130052
232 168961 TILX 194246 NDYX 130051
233 168962 TILX 194245 NDYX 130050
234 168963 TILX 194244 NDYX 130049
235 168964 TILX 194243 NDYX 130048

- __________|
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236 168965 TILX 194290 NDYX 130095

237 168967 TILX 194288 NDYX 130093
238 168968 TILX 194287 NDYX 130092
239 168969 TILX 194286 NDYX 130091
240 168971 TILX 194284 NDYX 130089
241 168972 TILX 194283 NDYX 130088
242 168973 TILX 194282 NDYX 130087
243 168974 TILX 194281 NDYX 130086
244 168975 TILX 194280 NDYX 130085
245 168976 TILX 194279 NDYX 130084
246 168977 TILX 194278 NDYX 130083
247 168978 TILX 194277 NDYX 130082
248 168979 TILX 194276 NDYX 130081
249 168980 TILX 194275 NDYX 130080
250 168981 TILX 194274 NDYX 130079
251 168982 TILX 194273 NDYX 130078
252 168983 TILX 194272 NDYX 130077
253 168985 TILX 194270 NDYX 130075
254 168986 TILX 194269 NDYX 130074
255 168987 TILX 194268 NDYX 130073
256 168988 TILX 194267 NDYX 130072
257 169009 TILX 194294 NDYX 130099
258 169010 TILX 194293 NDYX 130098
259 169011 TILX 194292 NDYX 130097
260 169012 TILX 194291 NDYX 130096
261 169138 TILX 195818 NDYX 130123
262 169139 TILX 195817 NDYX 130122
263 169140 TILX 195816 NDYX 130121
264 169141 TILX 195815 NDYX 130120
265 169142 TILX 195814 NDYX 130119
266 169143 TILX 195813 NDYX 130118
267 169144 TILX 195812 NDYX 130117
268 169145 TILX 195811 NDYX 130116
269 169146 TILX 195810 NDYX 130115
270 169147 TILX 195809 NDYX 130114
271 169148 TILX 195808 NDYX 130113
272 169149 TILX 195807 NDYX 130112
273 169151 TILX 195805 NDYX 130110
274 169152 TILX 195804 NDYX 130109
275 169153 TILX 195803 NDYX 130108
276 169154 TILX 195802 NDYX 130107
277 169155 TILX 195801 NDYX 130106
278 169156 TILX 195800 NDYX 130105
279 169157 TILX 195799 NDYX 130104
280 169158 TILX 195798 NDYX 130103
281 169159 TILX 195797 NDYX 130102
282 169160 TILX 195796 NDYX 130101
283 169161 TILX 195795 NDYX 130100

- ]
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284 169162 TILX 195842 NDYX 130147

285 169163 TILX 195841 NDYX 130146
286 169164 TILX 195840 NDYX 130145
287 169165 TILX 195839 NDYX 130144
288 169166 TILX 195838 NDYX 130143
289 169167 TILX 195837 NDYX 130142
290 169168 TILX 195836 NDYX 130141
291 169169 TILX 195835 NDYX 130140
292 169171 TILX 195833 NDYX 130138
293 169172 TILX 195832 NDYX 130137
294 169173 TILX 195831 NDYX 130136
295 169174 TILX 195830 NDYX 130135
296 169175 TILX 195829 NDYX 130134
297 169176 TILX 195828 NDYX 130133
298 169177 TILX 195827 NDYX 130132
299 169179 TILX 195825 NDYX 130130
300 169180 TILX 195824 NDYX 130129
301 169181 TILX 195823 NDYX 130128
302 169182 TILX 195822 NDYX 130127
303 169183 TILX 195821 NDYX 130126
304 169184 TILX 195820 NDYX 130125
305 169185 TILX 195819 NDYX 130124
306 169186 TILX 195844 NDYX 130149
307 169187 TILX 195843 NDYX 130148

Lease Schedule No 1 - Basic Group A
Lease Schedule No 4 - Basic Group D
Lease Schedule No 5 - Basic Group E
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